February 22, 2002

Chief, CAA Enforcement Section (3AP13)  Regional Counsel (3RCOD)

Alr Protection Division U.8. Environmenial Protection Agency
U.8. Environmental Protection Agency Region !
Region 1650 Arch Street
1650 Arch Shrest Philadelphia, PA 19103
Philadelphia, PA 19103
Chief, Environmental Enforcement Mr. Roger Westman
Section Manager, Alr Quality Program
Environment & Natural Resources Allegheny County Health Department
Division 301 39th Street
P.O. Box 7611 Pittshurgh, PA 15201-1891

Ben Franidin Station
Washington, DC 20044
DOJ #90-5-2-1-2175

Re: USS ET - United States of America & Allegheny County

Health Department v. USX Corporation
Civil Action No, 89-1783

Dear Sir or Madam;

This letter is to advise you that, effective January 1, 2002, United States
Steel LLC was merged into United States Steel Corporation. The merger pceurred in
conjunction with the tax-free spin-off of its steel business by USX Corporation. United
States Steel Corporation is an independently owned corporation, without any affiliation to
USX Corporation. Al subsidiaries of the former United States Steel LLC are now
subsidiaries of United States Steel Corporation. A copy of the Certificate of Conversion
and the Ceriificate of Incorporation, filed with the Delaware Secretary of State, is
enclosed.

United States Steel Corporation is the successor in interest, by reason of the
merger described above, to the rights and obligations of any existing contracis or
agreements with your organization. The change in our corporate name and identity will
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not change any addresses, phone numbers, e-mail addresses or the identity of your
usual contacts. If you have any questions concerning United States Steel Corporation,
please contact the same representatives you dealt with before the merger.

Very truly yours,

e .. .
; . o .y e T

Tizshie W. Woodwell
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T, HARRIET SMITE WINDSOR, SECRETAZRY OF SIATE OF TEE STRTE OF
DELAWLRE DO ERRERY CERTIFY TEAT THEE ATTACHED IS5 A TRUE RND
CORRBCT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWRRE
LIMITED LIABILITY COMPENY UNDER TEE WAME OF “UNITED STATES STEEL
LLCH TO A DELLWARE CORPORATION, CHANGING ITS NAME FROM "UNITED
STLTES STEEL LLOY TO "UNITED STATES STEEL CORPORRTION®, FILED IN

THIS OFFICE ON TEE TEIRTY-FIRST DAY OF DEUEMBER, A.D. 2001,

o

TEE AFPORESAID CERTIFICATE OF CONVE FERSION IS THE THIRTY-FIRST DLY

OF DECEMBER, A.D. 2001, AT 11:59 O'CLOCK P.M.

& e ‘
AL S I S f W“v’ /%MWJ‘

Harrigr Smith v‘sﬁndmr. Sezrewry of State

IZRETIZ BLOOV AUTHEENTICATION: 15398542
DE00nbeil DATE: (010402
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SECRITARY DF SIATE
DTVIIION OF CORPORATION

PILED LI:28 AM 1
QIHETIINE ~ FEBETIER

CERTIFICATE OF CONVERSION
OF
UNITED STATES 8TEEL LLC

Pursnamt to Sections 163 and 265 of the Generel
Corporation Law of the State of Delaware and Section 18.216 of the

Delaware Limited Lisbility Company Act

United States Steed LLC, & Delaware Hmited labilivy cowapany (the
"Company™), does hereby certify to the following facts relating (o the conversion of
the Company 1o & Delaware corporation named United States Stee] Corporation (the

"Copversion” )
FIRST: The Company was first formed op the 25t day of May,

2001,
SECOND: The pame of the Company immediately prior o the filing
of this certificars of conversion is United Stanes Sreel LLC

THIRD: The name of the corporation to which the Company shail be
converted, as set farth in its certificats of incorparation, is United States Steed

Corporation.
FOURTH: The Company is 2 limited liabiliry company formed unde

the laws of the Swte of Delaware.
elaware (eneral Corpora-

FIFTH: Pursuant 1o Section 103¢(d) of the
sian Lew, this Certificate of Conversion shall be effective 8t 11:38 pam. on Decernber

31,2001
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1N WITNESS WHEREOR, the Company hes caused this certificate of
conversion 1o he exesuted in its nare this 317 day of December, 201,

UNITED STATES STEEL LLC

,/,?
;& VA
B f ng}&f

G; R Haggery w_’g " =:/ .
Vice President - wooounting & Finanoe

T W e nten Tl s o
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The First State

T, ERRRIET SMITH WINDSOR, SECRETARY OF STRTE OF TEE 3TATE OF
DELEWARE DO EEREBY CERTIFY THRT TEE ATTLCHEED IS A TRUE RND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF 4 DELAWARE
TIMITED LIABILITY COMPRNY UNDER TEE WLME OF "UKITED STATES STEEL
LLCY TO B DELAWARE CORPORATICON, CEINGING ITS WAME FROM YUNITED
STRTES STEEL LLCY TO "UNITED STIRTES STEEL CORPORATION®, FILED IN

THIS OFFICE ON THEE TEIRTY-FIRST DAY OF DRECEMBER, A.D. 2001, AT

%

11128 U/ CLOCK AM.
AND I DO EEREBY FURTEER CERTIFY TEAT TEE EFFECTIVE DATE OF
THE AFTORESAID CERTIFICRTE OF CONVERSION IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2001, BT 11:38 G’ CLOCK P.M.

\;ﬁ wdwt'};;M%@“&M? bl

wiapriar Srith Windsor, Secretsry of btate

AUTEENTICETION: 1R38342

Dz0o08612 DATE: 01-04~0Z
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$h ey STATE OF DEidendBd e

SECRETARY OF STATE
DIVISION OF CORPORATIONS
P Y v Fee g

FILED 13:F8 AM 12753173008
GIOETILO5 ~ J23673F

CERTIFICATE OF CONVERSION
OF

UNITED STATES STEEL LLC

Pursuant t Sections 103 and 265 of the General
Corporation Law of the Sume of Delawars and Section 18-216 of the

United States Steel LLC, & Delaware Limited Hability company {ihe
“Corapany"), dozs hereby centify 1o the following facis reluting to the conversion of
tne Company o & Delaware corporation named United States Steed Corporation (the
*Conversion"):

FIRST: The Company was first formed on the 25th day of May,
2001

SECOND: The name of the Company immediately prior 1o the filing
of thiz certificate of copversion 1 United States Sieel 1L

THIRD: The name of the corporation to which the Company shali be
convered, as set forth {n its certificate of incorporation, is United States Steel
Corporation.

FOURTH: The Company is 2 limited Hability company formed under
the laws of the State of Delaware.

FIFTE: Pursuanf lo Section 103(d) of the Delaware General Corpora-

tion Lew, this Certificate of Conversion shall be effective a1 11:89 pan. op December
31, 2001,
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[N WITNESS WHEREOF, the Company hat causad this certificate of
conversion 1o be sxeowmsd in its name this 31¥ day of December, 2001,

UNITED STATES STEEL LLO

i
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T, HEARRIET SMITH WINDSOR, SECRETRRY OF

e

3386733

20045612

O BEREEY CERTIFY

4

THAT

¥

OF THE CERTIFICATE

CORPORATIONY FILED
DEY OF DECEMBER, &

HEREBY

8100V

The First State

D

STRTE OF THE

STATE OF
THE ATTRCHED IS5 3 TRUE AKD
CF

IHNCORPORATION OF “YUNITED

IN THIS OFFICE ON TEE

2001, AT 11:28 O'CLOCK A.M.

FURTEER CERTIFY THAT THE EFFECTIVE DATE OF

%ﬁﬂl&n&éﬁb ydimd;iédg%%a;wixume

Farrier Smith Windsor, Secretery of Stats

AUTHEENTICATION: 1538840

DATE: 01-04-02
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CERTIFICATE OF INCORPORATION
OF

UNITED STATES STEEL CORPORATION

FirsT The name of the Corporation (which is hereinafier referred w as the
"Corporaiion®} 15

UNITED STATES STEEL CORPORATION

SroonD: s registered office and place of business i the State of Delaware iz located af
3711 Centerville Rozd, Suite 400, City of Wilmington. County of New Castle. The registers
agent in charge thereof upon whom process against the Corporation may be served 18 Corpora-
tion Servies Company. .

THIRD: The purposes of the Corporation are 1o engage in any lawful aat or activity for
which corporations may be organized under the General Corporation Law of Delaware, and
without ¥miting the foregoing to engage in integrated steel operations and to develop, mine,
produce, manufasture, construct, wanspor, buy, hold, ssl) and generally deal in products,
materials, property, both tangible and intengible, and services of all kinds.

FOURTH: The wtal number of shares of capita! stock which the Corporation shell have
authority to issue is Twe Hundred and Fourleen Million {(214,000,000), of which Two Hundred
Million (200,000,000} shares shall be Comumon Stock having & par value of one dollar (81.00)
per share and Fourteen Million (14,000,000) shares shall be shaves of Preferred Stock, without
par value (hereinafier called "Prefurred Swock™), '

A siatement of the designations of the Preferred Stock or of any series thereof, and the
powers, preferences and relative, participating, optional or other special nghts, and gualifice-
tions, limitations or restrictions theresf, o7 of the authority of the Board of Directors to fix by
resolution or resolutions such designations and other terms not fixed by the Certificate of
Incorporation, is as follows:

1. The Praferred Stock may be issued in one or more series, from time to time,
with sach such series to have such designation, powers, preferences and relative, partici-
pating, optional or ather special rights, and gualificutions, fimitations or restrictions
thersof, as shall be stated und expressed in the resolhution or resclutions providing for the
issue of such series adopted by the Board of Directors of the Corporation, subject to the
fimitations prescribed by Jaw and in accordance with the provisions hereof, the Board of
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ctors being hereby expressly vemed with suthority 1o adopt any such resohution or
resolutions. The authority of the Board of Direotors with respeet to gach such senes shall
include, but not be limited to, the determination or Sxing of the following:

(i} Thedistinctiva designzrion and number of shares comprising
such series, which number may {exoept where otherwise provided by the
Board of Direclors in creating such serizs) be increased or decrzased {(but
not below the number of shares then ouvtstanding) from tme 1 tme by
ke action of the Board of Directors;

(i1} The dividend rate of such series, the conditions and times
upon which such dividends shall be payable, the relation which such
dividends shall bear to the dividends payable an any other class or classes
of stock or serigs thereod, or any other series of the same class, amd
whether dividends shall be cumulative or non-cumulabve;

(i) The conditions upon which the shares of such senes shall be
subjest 1o redemption by the Corporation and the umes, prices and other
terms and provisions upon which the shares of the series may be re-
deemed;

{iv Whether or not the shares of the senes shall be subject lo the
operation of a retirament or sinking fund to be applied w the purchase or
redemption of such shares and, if such retirernent or sinking fund be
established, the annuzl amount Gereof and the terms and provisions
relntive 1o the operation thereof,

{+v} Whether or not the sheres of the series shall be convertible
o or exchangeable for shares of any other class or classes, with or
without par valus, or of any other series of the same class, and, if provi-
sion 15 made for conversion or exchangs, the Dmes, prices, rates, adjust-
ments, and ofher terms and conditions of such conversion or exchange;

{vi) Whether or not the shares of the series shall have voting
rights, In addition 1o the voting rights provided by law, and, if so, subject
to the limitation herginafier set forth, the terms of such voting rights,

{(vii} The rights of the shares of the series in the event of volun-
tary or inveluntary liguidation, dissolution, or upon the distribution of
assets of the Corporation;

{(viii} Any other powers, preferences and relative, participating,
optional or oiher special rights, and qualifications, limitations or restric-

2
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tions thereof, of the shares of such series, as the Board of Dirsctors may
deem advisable and as shall not be Inconsisient with the provisions of this
Centificate of {noorparation.

2, The hoiders of shaves of the Preferred Stock of #ach series shall be entitled to
receive, when and 2s declared by the Board of Dirgctors, out of funds legally avaiable for
the payvment of Gividends, dividends at the rates fixed by the Board of Directors for such
series, and no more, before any dividends, other than dividends payable in Common
Sinck, shall be declared and peid, or set apart for payment, on the Commen Stock with
respect o the sams dividend period.

3. Whenover, at any time, dividends on the then sutstanding Preferred Stock as
may be reguired with respect 1o any series outstanding shall have been paid or declared
and set apart for pavment on the then outstanding Preferred Stock, and after complying
with respect 1o any retivernent or sinking fund or funds for any series of Preferved Stock,
the Board of Dircctors may, subjest to the provisions of the resolution or resoletions
creating any series of Preferred Stock, declare and pay dividends on the Common Stock,
n

and the holders of shares of the Preferred Stock shall not be entjried o share therein,

4. The holders of shares of the Preferred Siock of sach senies shell be entitled
upon Hauidation or diszolulion or upon the disiribution of the assets of the Corporation 1o
such preferences as provided in the resolution or reselutions creating such senes of
Praferred Stock, and no more, before any distribution of the asseis of the Corporation
shall be made 1o the holders of shares of the Conumon Stock.

3. Except as otherwise provided by aresolution or resolutions of the Board of
Directors creating any senes of Preferred Stock or by the General Corporaton Law of
Delaware, the holders of shares of the Comruon Stock 1ssued and outstanding shall nave
and possess the exclusive ght 1o notice of stockhelders’ meetings and the exclusive
power to vote. The helders of shares of the Preferred Stock issned and outstanding shall,
in no wvent, be entitled to more then one vote for each shave of Preferred Stock held by
thern unless otherwise required by law,

FieTae The sxistence of the Corporation is 1o be perpetal,

SixtH: The private property of the stockholders shall not be subject to the payment of
vorporate Sebis to any exient whalever,

Seventi: The number of directors of the Corporation shall be fixed from time 10 time
by, or in the manner provided in, its by-laws and may be increased or decreased as erein
provided; but the number thereof shall not be less than three.

Lak
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The directors of the Corporation shall be divided into three classes: Class L Class [ and
Class 1T, Each class shall consist, as neardy as may be possibie, of one-third of the whole
rumber of the Board of Directors. [n the election of divectors at the 2002 annual meeting of the
siockholders, the Class | directors shall be electad 1 hold office {or & em 1o expive at tie first
ammai meeting of the stockholders thereafler; the Class If direcvors sholl be slecred to hold office
for 2 term 1o expire at the second annual meeting of the stockholders thereafter; and the Class 11
ﬁirmtms shall be eleeted 1o hold office for a term 1o expire &t the third annual meeting of the
stockhoiders fereafier, and in the case of each class, pruil their respective successors are duly

elested and qualified. A1 each annual elsetion held af"f:r the 2002 annual meeting of the

stackholders the directors elecied to sucened those whose terms expire shall be identified as
being of (e same class as the directors they succeed and shall be slected 1o ’*mf,. office for a lovm
to expire a1 the third annual mesting of the stockholders afler then glection, aod until thelr
respeciive sucoessors are duly elected and qualified. I the number of dre:tom 15 changed, any
increase or degrease in dirsctors shall be apportioned among the classss s as 1o mamntan 2l
rlasses as equal in number as possible, and any additional director elecied 10 a0y clazs shall hold
office for a term which shall coincide with the terms of the other divectors in such class and unlil
kis successor iz duly clected and qualified.

Tr the case of any increase in the number of directors of the Corporation, (e additional
divector or directors shall be elected by the Board of Dirzctors.

In the case of any vacancy in the Board of Directors from death, resignation, disqualifica-
San or other canse, a successor 16 hold office for the unexpired portion of the term of the director
whose place shall be vacant, and until the election of his successor, shal] be elected by 2 mayonty
of the Board of Direciors then in office, though less than & quorum.

Threciors of the Corperation may be removed only for cause.

EigHTH: The Board of Directors shall have power 10 adopt, amend znd repeal the by-
taws at any regular or special meeting aﬁ” the Board of Directors, provided that notice of intention
w sdopt, amend or repeal the by-laws in whole or in part shall have been meluded in the notice

- of meeting; or, without ary such notice, by a vote of two-tirds of the diractors then in office.

Stockhalders may adopt, amend and repeal the by-laws at any regular or special meeting
of the stockholdess by an affirmative vote of Two-thirds of the shares outstanding and entitied fo
vote thereon, provided that notice of imention to 2dopt, amend of repeal the by-laws in whole or
in part shall have been included in the notice of the meeting.

Any sction required to be taken at any annual or special meeting of the stockholders of
the Corporation, of any action which may be taken al any annmal or special mesting ofthe
siockholders or otherwise, may not b taken without 3 meating, prior notice and 8 vole, and
stockholders may not act by written consent.
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NeTH: Toe Board of Dirzctors from time to toe shall deterrume whether and to what
extent, and a1 what nmes and places, snd ander what conditions and regulations, e s00ounts and
books of the Corporation, or any of them, shall be open 1o the mspection of the stockholders, ang
no stockholder shall bave any right to inspect any account or book or document of the Corpore-
non, except as conferred by law or anthorizad by the Board of Directors, or by the stockholders,

Tentd: The dircetors may from time 1o time declare such dividends as they shall deem
advisable and proper, subject io the provisions of Article Fowrth and (0 such restnclions a8 may
be Imposed by law, and pay the same to the stockholders ot such times as they shall fix.

The Board of Directors shall bave power to issue bonds, debentures, or other oblipations,
either non-convertible o convertible mtb the Corporation’s stock, subjeet to the provigions of
Article Fourth and upon such terms, in such manner and under such conditions i conformity
with law, as may be fixed by the Bomi of Directors prior to the issue of such bonds, debentures
or other ohligations,

ErevesTi: Mo director shall be personally lisble to the Corporatian or 113 stockhalders
for monetary damages for any breach of Bduciary duty by such direcior as a director, except (i)
for breach of the dirscror's duty of lovalty to the Corporation or i1s stockhelders, (it} for acts or
ermissions pot in good fzith or W hich involve intentional miscomdue! or 2 knowing violation of
taw, (il ) pm:’uam to Section 174 of the Delaware General Corporation Law, or (iv) for any
transaetion from which the director derived an improper personal benefit. No amendment to or
repeal of this Article Eleventh shall apply to or have any effect on the lability or alleped labaity
of any director of the Corporation for or wiﬁz rﬁspc:az' 1o any asts or amissions of such director
cocurring prior to such amendment ot repea

TWELFTH: The powers and authorities hereinbefore conferred upon the Board of
Diresrars ars in furtherance and not in limitation of those vonferred by the laws of the State of
Pietaware,

TRTEENTH: The Corperation reserves the right ot any time and from time to time to
amand, alter, Qhaﬂ ge or repeal any provision containgd in this Certificate of Incarporatior in the
marmer now or hereafter presenbed by law, and all rights preferences and privileges of whatso-
ever nature conferred upon stockbolders, directors or any other pf:mom whomsoever by and
prrsusny {o this Certificale of Incorporation in its present form or a8 hereafier amended are
gramed subject to the nights reserved in thiz Article,

FourTEENTH: The name and mailing address of the Sole Incorporator s us follows:

Name Address
Dehorabh M. Reuseh PO, Box 638

Wilminglon, DE 19888

i
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FrrTeenTH: This Certificate of Incorporation shall be effective as ¢f 1 1:35 pum. on
December 31, 2000,

I, THE UNDERSIGNED, being the Sole Incorporator heveinbefors named, for the
purpess of forming a sorporation pursuant to the GCL, do make this Certificate of Incorporation,
hereby declaring and cartifying that this I my 26t and deed and the facts hereln stated are frue,
and accordingly have hereunto sef my hand this 31st day of December, 2001,

Y
ﬁ:; K"
L

Deboreh M. Reusch
Sole Incorporater

HS4EEL N imingvon £14 &
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